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Re: Locomotive Operating Lease Agreement, Date@faﬁrof

September 25, 1990, As Amended, Between Union.,

| Pacific Railroad Company and Electro-Motiveé ~—
\ Division, General Motors Corporation .
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| Dear Mr. Strickland:
\ o~ =2
! Enclosed for filing and recordation under Section .11303
: of Title 49 of the United States Code are four (4) exé&uted
\ original counterparts of a Second Amendment to Locomotive
| Operating Lease Agreement ("Second Amendment") and a Lease
Agreement Termination (Partial) ("Lease Termination")
\ between Electro-Motive Division, General Motors Corporation
(the "Lessor") and Union Pacific Railroad Company (the
| "Lessee"). The primary document to which these documents
are connected is a Locomotive Operating Lease Agreement,
dated as of September 25, 1990 (the "Lease Agreement"), as
amended, between the Lessor and the Lessee, which was filed
w with the Commission under Recordation No. 17051.
The names and addresses of the parties to the enclosed
\ Second Amendment and Lease Termination are as follows:
Owner-Lessor: Electro-Motive Division,
General Motors Corporation
LaGrange, Illinois 60525

Lessee: Union Pacific Railroad Company
1416 Dodge Street
Omaha, NE 68179

) The Second Amendment provides for an extension of the

\ E§ terms of the Lease Agreement covering 50 General Motors
]

\
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Corporation Electro-Motive Division SD-60 diesel-electric
locomotives bearing road numbers 6216-6265, inclusive, until
March 31, 1991 or the earlier purchase of such locomotives
by the Lessee. The Lease Termination provides for the
termination of the Lease Agreement as of the date hereof and
the release of any lien or other interest arising thereunder
with respect to twenty-seven (27) of the diesel-electric
locomotives covered by the Lease Agreement bearing road
numbers 6216-6242, inclusive. Each of the locomotives
covered by the Second Amendment and the Lease Termination
shall be marked with the following words, "General Motors
Corporation, Electro-Motive Division, Owner", during the
term of the Lease Agreement.

A short summary of each of the enclosed documents to
appear in the index follows:

1. Second Amendment:

Second Amendment to Locomotive Operating Lease
Agreement, dated as of January 4, 1991, between
Electro-Motive Division, General Motors
Corporation, LaGrange, Illinois 60525, as lessor,
and Union Pacific Railroad Company, 1416 Dodge
Street, Omaha, Nebraska 68179, as lessee, covering
fifty (50) General Motors Corporation
Electro-Motive Division SD-60 diesel electric
locomotives, bearing road numbers 6216-6265,
inclusive.

2. Lease Termination:

Lease Agreement Termination (Partial), dated as of
January 31, 1991, between Electro-Motive Division,
General Motors Corporation, LaGrange, Illinois
60525, as lessor, and Union Pacific Railroad
Company, 1416 Dodge Street, Omaha, Nebraska 68179,
as lessee, terminating the lease of twenty-seven
{27) General Motors Corporation Electro~Motive
Division SD-60 diesel electric locomotives bearing
road numbers 6216-6242, inclusive.

I have also enclosed a check for $30.00 to the order of
the Interstate Commerce Commission to cover the fees
associated with the filing and recordation of the enclosed
Second Amendment and Lease Termination. Please time and
date stamp three of the enclosed counterparts along with the
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enclosed extra copy of this letter as proof of filing and
recordation of the enclosed documents and return the same to
the waiting messenger.

Sincerely,
9,,z iW
JEJ/ko
Enclosures



Fnterstate Commeree Commission

1/31/91
Washington, B.LC. 20423 /31/
m

OFFICE OF THE SECRETARY

Jack E. Jerett
Senior Corporate Attoeney

Union Pacific Corporation

Martin Tower
Eighth & Eaton Averues

Bethleham,PA. 18018

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 1/31/91 at 12: 25pm , and assigned

recordation number(s).

17051-A & 17051-B

Sincerely yours,

Sidney/L. Strickland, Jr.////7

Secretary
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INTERSTATE reessrane COMMISSION

Second Amendment to
Locomotive Operating Lease Agreement

This Second Amendment to Locomotive Operating Lease Agree-
ment (the "Second Amendment") is made as of January 4, 1991
between Union Pacific Railroad Company, a Utah corporation (the
"Lessee"), and Electro-Motive Division, General Motors Corpora-
tion, a Delaware corporation (the "Lessor").

WHEREAS, pursuant to a Locomotive Operating Lease Agreement,
dated September 25, 1990, as amended (the '"Lease Agreement"),
Lessee has leased from the Lessor fifty (50) SD60 diesel electric
locomotives which are more particularly described in such Lease
Agreement (the "Locomotives"); and

WHEREAS, pursuant to the Term Sheet and Reliability Guaran-
tee, dated July 8, 1988, as amended by letters dated February 23,
1989 and April 9, 1990 (the "Purchase Agreement"), between the
Lessee and Lessor, the Lessee has agreed to purchase and the
Lessor has agreed to sell the Locomotives upon the expiration or
termination of the Lease Agreement.

NOW, THEREFORE, in consideration of the mutual promises
herein contained, the parties hereto agree as follows:

1. The term of the Lease Agreement with respect to each of
the Locomotives shall, as set forth in Section 2 of the Lease
Agreement, be extended to and terminate on March 31, 1991 or the
date on which Lessor receives payment in full therefor as re-

quired in the Purchase Agreement, whichever shall first occur.
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2. The rent due on each of such Locomotives (i.e. $415
multiplied by the number of days in the period beginning 8 days
after the Rent Commencement Date and such expiration or termina-
tion date inclusive) shall be paid in full upon the expiration or
termination of the Lease Agreement.

3. The parties agree that any lien or other interest in
the Locomotives created by or arising under the Lease Agreement
shall be released and cancelled whenever the term of the Lease
Agreement expires or terminates with respect to any of the
Locomotives.

4, This Termination may be executed in any number of
counterparts, each of which shall be deemed to be an original and
all of which shall together constitute but one and the same
instrument.

5. All terms and conditions of the Lease Agreement not

- inconsistent with the foregoing shall remain in full force and
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- ATTEST: ELECTRO-MOTIVE DIVISION,

- g ODRS CORPORATION

Title:

o ATTEST: . UNION PACIFIC RAILROAD COMPANY
_; EL/ Q\M\/ By: %ﬂ Q/W—\_*

_.: TRULEbuLy wocr . Title:

N T KsSistamv Treasurer
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State of E/:’_ngsg;“m NiA ) SS.
County of [

EHiGH

On this<34wtday of :Tbauuﬁg;[ , 1991 before me personal-

ly appeared Jodn B LARSEN , to me personally known, who,

being by me duly sworn, did say that he is AssisTant

TREASUHRER of Union Pacific Railroad Company, that

the foregoing instrument was signed on behalf of such corporation

by authority of its Board of Directors, and he acknowledged th@@r?”:
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the execution of the foregoing instrument was the free act

deed of such corporation.

Wiy

»\\\\\

Notary Public

Notanal Seat
Kathleen F Owens, Notary Public
Bethishem, Northampion County

My Commission Expires et 19, 1982

State of M ) Ss. Memibar, Pannsyivania Assoclation of Notariss

County of Coo/L

On this 29Z% day of <3:22m%44\ , 1991 before me personal-

N,
ly appeared Jgb. . Jarwdd , to me personally known, who,

being by me duly sworn, did say that he is k??éﬁég;«,/Qﬁ?L of
[

Electro-Motive Division - General Motors Corporation, that the
foregoing instrument was signed on behalf of such corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed

of such corporation.

¢ /7

Notjary Public
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4 "OFI_:ICIAL SEAL” ‘>

-3- ¢ Juanita Acantilado >
€ Notary Public, State of Hhinois p

€ My Commission Expires 4/17
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